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Dear Ms. Brown:

" 1 am filing on behalf of the Adrian & Blissfield Rail Road Company
("-'\l)_HF.'l', u class [ short line rail carrier. its application under 49 U.S.C. 11323-
4 tor the continuancec in control of three other class 111 short line rail carriers.
¢ anotie Southern Railroad Company. Detroit Connecting Railroad Company , and
Uopeer industrial Railroad Company. This application is submitted in accordance
with the Board s ruling on March 4. 2011, in Arthur W. Single I, Dale R. Pape,
Prawn W, Osment, L Howard Smith, Ferrovia-LLC, and Adrian & Blisstield Rail
Road Company -- Continuance 1in Control Exemption — Charlotte Southern
Raitroad Company . Detroit Connecting Railroad Company, Lapeer Industrial

Ratroad Company . and Jackson & Lansing Railroad Company., FD 35253, that

s continuanee in control request be resubmitted as etther a tormal application or
an individual petition for exemption.

I'am also submitting a Word copy of the application on a diskette as well as
a check for $7500 10 cover the filing fee. Please date stamp and return one copy of
the application.
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INTRODUCTION

Pursuant to 49 U.S.C. 11323(a) (3)and 49 CFR 1180.4(c). Adrian &
Blissfield Rail Road Company ("ADBF™) seeks Board authority to continue in
control of Charlotte Southern Railroad Company (*CHS™), Detroit Connecting
Railroad Company ("IDCON"), and Lapeer Industrial Railroad Company
(“LIRR™)." Applicant seeks this authority pursuant to an order issued by the
Surface Transportation Board (“the Board™) on March 4. 2011, in FD 35253
rejecting its Verified Notice of Exemption (“the NOE™) filed on February 13,

2011, on the grounds that the request was not appropriate for consideration under

Applicant does not seek authority to continue in control of Jackson & Lansing Railroad
Company ("JAIL™) here as the matter is pending in Adrian & Blissfield Rail Road—Continuance
in Control Exemprion—Jachson & Lansing Railroad. FD 33410 (herealter =1 he Jackson &
Lansing Control proceeding™).




the abbreviated class exemption procedures of 49 CFR | 180.4(g).> The Board had
directed the Applicant to resubmit its proposal as either an application or an
individual petition for exemption. This application involves a “minor transaction™
under the Board's Railroad Consolidation Rules at 49 CFR 1180.2(c).

Applicant submits with this Application as Exhibit A the verified statcment
ol its president Mark Dobronski addressing the issues identified by the Board as
the basis for its rejection of the NOE. Applicant also submits a proposcd schedule
tor processing its application with a decision to be issued no later than August 1,
2011, effective 30 days after service.

1.

BACKGROUND AND
STATEMENT OF FACTS

A short history of the ADBF is fundamental to the Board’s understanding
and consideration of this application.

ADBF is an existing class [1I short line railroad principally operating
between Adrian and Blissficld, M1, as well as several short branches connecting
with its mainline. Currently. ADBF has five sharcholders: 1) Arthur W. Single
who owns approximately 14.3% and was one of its founders; 2) Dale R. Pape who

currently owns about 7.1% and was also one of its founders: 3) Dawn M. Osment

Applicant had included as parties to the NOI: filing each of its existing shareholders.
Applicant deletes thosc names here insofar as none of the partics is believed to own a controlling
interest in any other rail carrier subject to the Board's jurisdiction. Dobronski V.8, at 2.
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who also owns 7.1% %: 4) I. Howard Smith. who owns approximately 21.4% and
was one of the original shareholders; and 5) Ferrovia-LLC. a recent (2008)
shareholder that now owns 50% of ADBF’s stock.” Dobronski V.S. at 1-2.

Lstablished in 1991 under different management, ADBF began operations
leasing all trackage formerly served by Lenawee County Railway Company
(“LCRC™Y and owned by the Michigan Department of Transportation. Between
1996 and 1999. ADBF purchased or leased four short segments of additional track.
In late 1996, ADBF leased a short 2.1 mile stretch of track connecting with its
mainline and known as the Tecumseh Branch. Then again, in late 1998 it
purchased a 2.27 mile segment of track from the Grand Trunk Western Railroad.
Inc. (now the Canadian National Railroad) known as the Dequindre Line. In the
Winter of 1999, it purchased another Grand Trunk Western Railroad segment of
track. the 3.22 mile-long Charlotte Spur. Finally, in the Spring of 1999. it
purchased one more short segment of track (1.38 miles long) from the Grand
Trunk Western Railroad known as the Lapeer Spur.” Dobronski V.S. at 1-2.

In the Fall of 2000 and under prior management, ADBF undertook tive more

transactions resulting in the rail system that existed as of the early Fall of 2009,

ADBF spun oft to new subsidiaries [successively. the Tecumseh Branch

ADBF President Mark Dobronshi and his family own Ferrovia-1L1LC.

I he Lenawee County Railroad Company terminated operations in 1990.

ADBI also lcased a very short (.88 mile-long scgment) from the Grand Trunk Western
Railroad.

s
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Connecting Railroad (“TBCR™)." DCON. CHS, and LIRR] each of the four short
segments of railroad acquired between 1996 and 1999. To undertake each of these
acquisitions, ADBF s then attorney and General Counsel filed four class
exemption notices under the provisions of 49 CFR 1150.31 in October 2000.
Although the various acquisition filings did not identity ADBF’s reason for
spinning off these lines. these transactions were undertaken in order to insulate
ADBF from any liabilities created by its subsidiaries. Dobronski VS at 2, 3.
Presumably, ADBF's former counsel was not sufficiently conversant with the
regulatory requirements of the [.C.C. Termination Act and the Board's regulations
thereunder to realize that these transactions also required ADBF to have authority
(or an exemption) to continue in control of these newly formed entities. Dobronski
V.S. at 2. Finally and completing this picture, ADBF in the Fall of 2000 purchased
the state-owned trackage between Adrian. Blissfield. and Riga, as the State desired
to dispose of its publicly-owned rail lines. Dobronski V.S. at 2.

Between 2008 and 2010 Ferrovia became a 50% shareholder of ADBF with
other current management members Arthur Single and I. Howard Smith controlling
another 35.7% of ADBF’s stock or 85.7% of the outstanding stock. Mr. Dobronski

assumed his role as ADBF's president in 2003. Dobronski V.S. at 1-2.

In the fFall of 2003, TBCR obtained authority to abandon a short portion ol its line.
Now deceasecd



In more recent events leading up to the current filing, ADBF filed a verified
notice of exemption with the Board in October, 2009, for the “belated™ approval of
the purchase of the nonabandoned segment of the TBCR. a purchase that it had
consummated some nine years before, preceding ABDF’s current management
team. At that time ADBF noted that it had previously neglected to seek
continuance in control authority for any of its subsidiaries and would do so as soon
as certain corporate matters were resolved. Dobronski V.S. at 2-4. The Board
issued an exemption notice on October 23. 2009, for that acquisition also noting it
expected ADBF's owners to promptly submit an appropriate {iling for

authorization for that common control. Adrian & Blissfield Rail Rd.—Acquis. &

v
3

Operation IExemption—Tecumseh Branch Connecting R.R., FD 35035, STB

served Oct. 23, 2009.

In 2010 Norfolk Southern Railroad (“NS™) selected ADBF to lease and
operate NS line between Jackson and Lansing, MI. ADBI- then established JAIL
as a new corporate subsidiary for that transaction and sought Board authority by
exemption for both the lease and continuance in control aspects of the transaction.
That matter is presently pending before the Board as a result of a proceeding
prompted by the filing of a joint Petition to Revoke by the Brotherhood of

L.ocomotive Engineers and Trainmen and United Transportation Union.

th



On February 15, 201 [, ADBF and its shareholders filed an NOE with the
Board to rectify their failure to seek a continuance in control exemption back in

2009. By decision in Arthur W. Single 11, Dale R. Pape, Dawn W. Osment, [.

Howard Smith, Ferrovia-LI C. and Adrian & Blissfield Rail Road Company —

Continuance in Control Exemption — Charlotte Southern Railroad Companv.

Detroit Connecting Railroad Company, Lapeer Industrial Railroad Company, and

Jackson & [ansing Railroad Company. FD 35253 (STB served March 4. 2011).

the Board rejected the NOE filed by ADBF and its shareholders. apparently based
on: (1)the allegation in an unverified comment submitted by one of ADBI's
shareholders. Mr. Pape, that he and Ms. Osment, did not consent to the NOE; (2)
ADBF’s failure to promptly seek authorization for common control; and (3) the
reason why “parties other than ADBF™ (apparently its shareholders) were noticed
for common control in FD 35253 but not in the notice filed by ADBF in the

Jackson & Lansing Control proceeding.

In this application, ABDF addresses the three concerns the Board identified
in its decision rejecting the NOE. The circumstances leading to ABDF’s past
failures to promptly seek authorization for common control are explained in greater
detail below in the statement of Mr. Dobronski. However, ADBF does not seek to
turn these circumstances into excuses, and it remains embarrassed by its failure to

promptly seek authorization. Dobronski V.S. at 1.4, and 7. The non-participation
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of Mr. Pape and Ms. Osment are addressed by the exclusion of these non-
controlling shareholders from this application. ADBF has deleted the other
individual shareholders as parties insofar as none is believed to own a controlling
interest in any other railroads subject to the Board’s jurisdiction. Dobronski V.S.
at 2. If the Board believes that all of ABDF’s shareholders should be added as
parties to this application, ABDF is willing to amend it accordingly.

THE APPLICATION

As noted in the introduction, this applicatiqn entails a request by ADBF, a
class [11 short line rail carrier for authority to control three other class 111 short line
rail carriers that it has in fact controlled since 2000. Because all carriers involved
here are class [I] carriers, this transaction is a “minor” transaction as that term is
detined in the Board’s regulations at 49 CFR 1180.2(c¢). |

Pursuant to the Board's regulations at 49 CFR 1180.4. Applicant submits the
following information.

Section 1180.6 Supporting information

(a) All applications filed under 49 U.S.C. 11323 shall show in the title the
names of the applicants and the nature of the proposed transaction.
Beneath the title indicate the name, title, business address, and
telephone number of the person(s) to whom correspondence with
respect to the application should be addressed. The following
information shall be included in all applications:

(1) A description of the proposed transaction, including appropriate
refercnces to any supporting exhibits and statements contained in the
application and discussing the following:

-
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(i) A brief summary of the proposed transaction, the name of applicants,
their business address, telephone number, and the name of the counsel to
whom questions regarding the transaction can be addressed.

Responsc:
The sole applicant is the Adrian & Blissfield Rail Road Company.
The transaction involves a request for belated approval by the Board of the
continuance in control by Applicant of CHS. DCON. and LIRR undertaken
in 2000 without seeking authority at that time or subsequently until now.
The name ot applicant, its business address, and telephone number are as
tfollows:

Adrian & Blissfield Rail Road Company

38235 N. Executive Drive
Westland, M1 48185-1971

Tel: 734-641-2300
The contact information for the person to whom all correspondence or other

inquiries in connection with this application should be addressed is:

John D. Heftner

John D. Heftner, PLLC
1750 K Street. N.W.
Suite 200

Washington, D.C. 20006
202-296-3334

Counsel for Applicant

(ii) The proposed time schedule for consummation of the proposed
transaction.



Response:

Applicant seeks belated approval for a continuance in control transaction
undertaken in 2000 without realizing that Board approval was required for such
control. Applicant files this application in response to the Board's March 4
decision rejecting its NOE. Inasmuch as this transaction is “minor” under the
Board's Railroad Consolidation Rules,” Applicant requests that the Board consider
and approve the transaction in accordance with the following proposed schedule.

Day One: Application filed

Day 30: Board serves notice acknowledging receipt of application and

approving application as to form and content

Day: 45: Notices of intent by parties wishing to participate in this

proceeding due

Day 75: All comments. protests, requests for conditions. and any other

evidence or argument in opposition including any filings by the U. S.

Department of Justice and the U.S. Department of Transportation due

Day 90: Responses to comments, protests. requests for conditions, and any
other evidence or argument in opposition duc

Day 105: Decision issued

A ['hose rules define a “minor transaction™ as “onc¢ which involves more than one railroad

and which is not awmdjor, significan. or exempi transaction.™ All carriers controlled by ADBF
are class HI carriers as is ADBF itselt. 49 CFR 1180.2(c).
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This schedule is consistent with ones adopted by the Board in recent
application cases filed by other short line and regional railroads in

proceedings involving more controversial issues. See, ¢.g.. Indiana Railroad

Companv-Acquisition-Soo Line Railroad Company, FD 34783, STB served

January 13, 2006 and Massachusetts Coastal Railroad, LLC-Acquisition-

CSX Transportation, Inc.. FD 35314. STB served December 21, 2009.

(iii) The purpose sought to be accomplished by the proposed transaction, e.g.,
operating economies, eliminating cxcess facilities, improving service, or
improving the financial viability of the applicants.
Response:
Applicant had previously represented in the NOE that the purposes of this
transaction was to facilitate efficient and economical operation of its short
line railroad subsidiaries through centralized management, purchasing,

operations. marketing. accounting, and similar functions. Applicant still

secks to accomplish those purposes through this filing,.

(iv) The nature and amount of any new securities or other financial
arrangements.
Response: N.A. No new securities were originally issued or need be issued
now and no other financing was or will be required now.

(2) A detailed discussion of the public interest justifications in support of the
application, indicating how the proposed transaction is consistent with the



public interest, with particular regard to the relevant statutory criteria,
including

(i) The effect of the transaction on inter- and intramodal competition,
including a description of the relevant markets (see §1180.7). Include a
discussion of whether, as a result of the transaction, there is likely to be any
lessening of competition, creation of a monopoly, or restraint of trade in
freight surface transportation in any region of the United States.

Response:

As Applicant explains in its Argument below and in the statement of its
president Mark Dobronski attached as Exhibit A, Applicant

regrets its failure to seek prompt continuance in control approval both in
2000 and later in 2009-2011. Applicant did not mean to flout or ignore the
Board or its statutory or regulatory provisions. Applicant’s original failure
to seek a continuance in control exemption was due to the lack of counsel
familiar with Surface Transportation Board law and procedures. Dobronski
at 2. Its more recent (2009 through 2011) failure to seek approval promptly
was due to its incorrect perception that resolving various shareholder
disputes and complying with Michigan state laws in connection with its
liquor application took precedence. Dobronski V.S. at 3-4. Mr. Dobronski
also devotes a portion of his statement to telling the Board how his
management team has taken steps to improve ADBF s service and physical
plant, increasc ADBF’s car loadings and revenues, and to operate his

railroad in a way that promotes the public interest. Dobronski VS at 7-8.
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The prior but unauthorized consummation of this control transaction did not
result in any lessening of competition, creation of a monopoly. or restraint of
trade in freight surface transportation in any region of the United States. If
authorized. Applicant does not expect that as a result of this transaction.
there is likely to be any lessening of competition, creation of a monopoly, or
restraint of trade in freight surface transportation in any region of the United
States. The railroads involved in this application are small carriers that do
not compete with each other. The entire ADBF “rail system™ (including
JAIL) operates a total of only 76 miles of railroad in southern Michigan.
None of the individual railroads involved here has anything close to S5
million in annual railroad operating revenues, the Board's threshold for
requiring notification to prospective employees for job openings related to
the acquisition of a rail line. Dobronski V.S. at 5. Moreover, ADBF does

not anticipate any shipper opposition.

Regarding intra-modal and intermodal competition. past consummation of
this transaction has not resulted in any adverse competitive effects as there
were no changes in railroad operations or reduction in service or rail

competitive options.



If authorized. Applicant expects the impacts ot this transaction to be neutral
as there will be no changes in railroad operations. There will be no
reduction in service or rail competitive options. As a result there will be no
lessening of competition, creation of a monopoly, or restraint of trade in
freight surface transportation in any region of the United States. The onl)y’
differcnce as a result of this filing, if approved. will be that Applicant
obtains authority to control three very small short line railroads.

(ii) The financial consideration involved in the proposed transaction, and any

economies, to be effected in operations, and any increase in traffic, revenues,

earnings available for fixed charges, and net earnings, expected to result from

the consummation of the proposed transaction.

Response.

The prior consummation of the control transaction allowed Applicant to take
advantage of economies of scale through reduced overhead and
administrative expenses. [fapproved. Applicant docs not expect this
transaction to entail any additional financial considerations or economies, or
any impact on traffic, revenues, or earnings.

(iii) The effect of the increase, if any, of total fixed charges resulting from the
proposed transaction.

Response:



The prior consummation of the control transaction did not have any impact
of fixed charges and Applicant does not expect any impact on fixed charges
as a result of the approval of this transaction.
(iv) The effect of the proposed transaction upon the adequacy of
transportation service to the public, as measured by the continuation of

esscential transportation services by applicants and other carriers.

Response:
The prior consummation of the control transaction did not have any impact
upon the adequacy of transportation to the public as there was no change in
operations. Similarly, approval ol this transaction now shall have no impact
upon the adequacy of transportation service to the public as there will be no
change in operations.
(v) The effect of the proposed transaction upon applicant carriers' employees
(by class or craft), the geographic points where the impact will occur, the time
frame of the impact (for at least 3 years after consolidation), and whether any

employee protection agreements have been reached.

Response:

The prior consummation of the control transaction did not have any impact
upon Applicant carrier's employees (including those of CHS, DCON, and
LIRR) as there were no changes in operations. Similarly. approval of this
transaction shall have no impact upon Applicant carrier's employees as there

will be no change in operations. Moreover, no labor protective conditions



apply to this transaction inasmuch as 49 U.S.C. 11326(c) states that labor
protection shall not apply to any transaction involving only class IIl carriers.

(vi) The effect of inclusion (or lack of inclusion) in the proposed transaction of
other railroads in the territory, under 49 U.S.C. 11324.

Response:
Not applicable.

(3) Any other supporting or descriptive statements applicants deem material.
Response:
Applicant submits as Exhibit A the Verified Statement ot its President Mark
Dobronski explaining this transaction, the reasons why it deferred until
February 15. 2011, to seek Board approval for common control, and
rebutting the allegations contained in the unverified comments of Mr. Pape.

(4) An opinion of applicants' counsel that the transaction meets the
requirements of the law and will be legally authorized and valid, if approved
by the Board. This should include specific references to any pertinent
provisions of applicants’' bylaws or charter or articles of incorporation.

Response:
Applicant submits as Exhibit B an opinion of counse]

(5) A list of the State(s) in which any part of the property of each applicant
carrier is situated.

Response:
Michigan

(6) Map (exhibit 1). Submit a general or key map indicating clearly, in
separate colors or otherwise, the line(s) of applicant carriers in their true
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relation to each other, short line connections, other rail lines in the territory,
and the principal geographic points in the region traversed. If a
geographically limited transaction is proposed, a map detailing the
transaction should also be included. In addition to the map accompanying
cach application, 20 unbound copies of the map shall be filed with the Board.

Response:

A copy ot'a map of the Applicant carriers is submitted as Exhibit 1. In
addition 20 unbound copies are also furnished.

(7) Explanation of the transaction.

(i) Describe the nature of the transaction (e.g., merger, control, purchase,
trackage rights), the significant terms and conditions, and the consideration to
be paid (monetary or otherwise).

Response:
ADBF seeks Board authorization for a control transaction that it undertook
more than ten years ago without realizing the need to obtain Board
authorization for that continuance in control at that time and for again
postponing until very recently the need to obtain that approval.
Neither Applicant’s prior unauthorized consummation of the contro]
transaction nor the Board’s approval at this time entail any significant terms
and conditions or consideration to be paid.
(ii) Agreement (exhibit 2). Submit a copy of any contract or other written
instrument entered into, or proposed to be entered into, pertaining to the
proposed transaction. In addition, parties to exempt trackage rights

agreements and renewal of agreements described at §1180.2(d)(7) must
submit one copy of the executed agreement or renewal agreement with the
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notice of exemption, or within 10 days of the date that the agreement is
executed, whichever is later.

Response:

Not applicable as there is no agreement covering the common control.

(iii) If a consolidation or merger is proposed, indicate: (A) The name of the
company resulting from the consclidation or merger; (B) the State or territory
under the laws of which the consolidated company is to be formed or the
merged company is to file its certificate of amendment; (C) the capitalization
proposed for the resulting company; and (D) the amount and character of
capital stock and other securities to be issued.

Response:
Not applicable as no consolidation or merger is proposed.

(iv) Court order (exhibit 3). If a trustee, receiver, assignee, or personal
representative of the real party in interest is an applicant, submit a certified
copy of the order, if any, of the court having jurisdiction, authorizing the
contemplated action.

Response:
Not applicable
(v) State whether the property involved in the proposed transaction includes

all the property of the applicant carriers and, if not, describe what property is
included in the proposed transaction.

Response:
Yes. The proposed application includes all rail lines operated by ADBF and

its subsidiaries.

(vi) Briefly describe the principal routes and termini of the lines involved, the
principal points of interchange on the routes, and the amount of main-line
mileage and branch line mileage involved.



Response:
ADBI:

Main Track: Adrian, Ml to Riga, MI - 17.6 miles
Interchange with NS at Adrian. Indiana & Ohio Railroad at Riga.

Grosvenor Branch: Grosvenor Junction. Ml to End of Track - 1.7
miles

Tecumseh Branch: Adrian, MI to South Adrian, MI (Page) - 1.3 miles
Interchange with NS at Page.

CHS:

Main Track: Charlotte, MI to End of Track - 3.22 miles
[nterchange with Canadian National Railway at Charlotte.

DCON:

Main Track: Detroit (Milwaukee Junction), Ml to End of Track - 2.27

miles
Interchange with Canadian National Railway at Milwaukee Junction.

LIRR:

Main Track: Lapeer, MI to End of Track - 1.34 miles
Interchange with Canadian National Railway at Lapeer

(vii) State whether any governmental financial assistance is involved in the
proposed transaction and, if so, the form, amount, source, and application of
such financial assistance.

Response:

None is involved.

(8) Environmental data (exhibit 4). Submit information and data with respect
to environmental matters prepared in accordance with 49 CFR part 1105. In
major and significant transactions, applicants shall, as soon as possible, and
no later than the filing of a notice of intent, consult with the Board's Section of
F.nvironmental Analysis for the proper format of the environmental report.

18



Response:

No environmental ot historic documentation would have been required had
authority originally been sought in 2000 as there were no operational
changes that would have exceeded the thresholds established in 49 CFR
1105.7(e) (4) or (5) or any changes in operations, plans to discontinue or
abandon any service, or plans to dispose of or alter properties subject to
Board jurisdiction that are 50 years old or older. Likewise. no
environmental documentation is required now because there will no
operational changes that would exceed the thresholds established in 49 CFR
1105.7(e} (4) or (5) and there will be no action that would normally require
cnvironmental documentation. Hence, this Application does not require
environmental documentation under 49 CFR 1105.6(b) (4) and (c) (2) (i).
Similarly, no historic report is required because approval at this time does
not involve any changes in operations or plans to discontinue or abandon
any service. There are no plans to dispose of or alter properties subject to
Board jurisdiction that are 50 years old or older.

§ 1180.8 Operational data.
For minor transactions: Operating plan-minor (exhibit 15). Discuss any
significant changes in patterns or types of service as reflected by the
operating plan expected to be used after consummation of the

transaction. Where relevant. submit information related to the
following:

19



Response: Not applicable as there have been no changes in operations in the

past, nor does Applicant anticipate any changes in operations in the future.

(1) Traffic level density on lines proposed for joint operations.
Response:
Not applicable as there have been no changes in opcrations in the past, nor
does Applicant anticipate any changes in operations in the future.

(2) Impacts on commuter or other passenger service operated over a line

which is to be downgraded, eliminated, or operated on a consolidated
basis.

Response:

Not applicable as no lines have been or will be downgraded, eliminated, or
operated on a consolidated basis. Although the Applicant railroads provide
NoNcomMmMmon carrier excursion passenger service on certain lines, no
common carriet, Amtrak. or commuter passenger service is provided.

(3) Operating economies, which include, but are not limited to, estimated
savings.

Response:
Not applicable as there have been no changes in operations in the past, nor

does Applicant anticipate any changes in operations in the future.

(4) Any anticipated discontinuances or abandonments.

Response:



Not applicable as there have been no changes in operations, discontinuances
of service, or abandonments of rail lines in the past. nor does Applicant
anticipate any changes in operations, discontinuances of service, or

abandonments of rail lines in the tuture.

ARGUMENT IN SUPPORT

OI' PUBLIC INTEREST JUSTIFICATON

This Application presents the questions of whether the Board should
approve Applicant’s belated request to continue in control of its short line railroad
subsidiaries, CHS, DCON. and LIRR and why it waited until this late date to seek
that approval. In rejecting the NOE, the Board premised its decision in part
because of its 16 months delay in seeking common control authority and in part
because issues raised in the pleadings demonstrate that ADBI's continuance in
control is controversial. Additionally, the Board found false and misleading the
tact that it was filed on behalf of a party who did not authorize it and was not
aware of it.

In general. all control transactions including that proposed here are subject
to approval under 49 U.S.C. 11323 er seq. Section 11323(a) states as relevant that

the following transactions involving rail carriers providing transportation subject to



the jurisdiction of the Board under this part may be carried out only with the
approval and authorization of the Board:

(1)...

(2)...

(3) Acquisition of control of a rail carrier by any number of rail carriers.
Inasmuch as this application involves a request by ADBF to control three
additional carriers. sec. 11323(a) (3) is implicated here.

Moreover, because this transaction does not involve any class | carriers, the
approval standard contained in 49 U.S.C. 11324(d) applies. As the Board has
observed in a consistent and long line of cases, it must approve the application
unless it finds that: (1) as a result of the transaction. there is likely to be substantial
lessening of competition, creation of a monopoly, or restraint of trade in freight
surface transportation in any region of the United States: and (2) the
anticompetitive effects of the transaction outweigh the public interest in meeting
significant transportation needs. In assessing transactions subject to § 11324(d).
the Board’s primary focus is on whether there would be adverse competitive
impacts that are both likely and substantial. If so, it also considers whether the
anticompetitive impacts would outweigh the transportation benefits or could be
mitigated through conditions. The Board also has the authority to consider the

potential environmental etfects of the transaction and to impose appropriate

conditions to mitigate adverse environmental effects. See. e.g.. CSX

lale]
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Transportation, Inc.. And Delaware And Hudson Railway Company. Inc.—Joint

Use Agreement, FD 35348, STB served October 22, 2010 and Massachusetts

Coastal Railroad, LLC-Acquisition-CSX Transportation, Inc.. FD 35314, STB

served March 29. 2010. And.even if there were to be likely and substantial
anticompetitive impacts, the Board has said that it may not disapprove the
transaction unless the anticompetitive impacts outweigh the benefits and cannot be

mitigated through conditions. See. Fortress Investment Group. LLC, et al.—

Control—Florida East Coast Railway, LLC, FD 35031, slip op. at 4 (STB slip op.

served Sept. 28, 2007) and cases cited therein at 4.

[n view of the very modest size of the ADBF railroad “system” as well as
the limited number of shippers, carloads, and revenues involved, there is no way
that this transaction could result in a substantial lessening of competition, creation
of a monopoly, or restraint of trade in freight surface transportation in any region
of the United States. Similarly, there is no way that the anticompetitive effects of
the transaction could outweigh the public interest in meeting significant
transportation needs. Accordingly, ADBF submits that it has met the statutory
approval standard.

ADBF rccognizes that the Board was clearly and understandably troubled by
Applicant’s failure to seek approval (or exemption) for continuance in control at an

earlier date. In that connection. Applicant has reviewed the handful of pertinent
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cases involving a party’s failure to seek prompt approval for any sort of common

control. See, Green Bav Packaging Inc.—Control—KWT Railway, Inc. And

Atlantic & Western Railway, FD 31734, 1990 ICC Lexis 356, ICC served

November 6, 1990 and David W. Wulfson. Et Al—Control Exemption—

Clarendon & Pittsford Railroad Company, Et Al, FD 33607, STB served August

20, 1998 (Wultson). The standard announced in those cases is that a prior and
unauthorized consummation of a control transaction does not bar the granting of an
exemption or approval where the evidence demonstrates that the noncompliance
was inadvertent and the record shows no intent to flout the law or a deliberate or

planned violation. Kenosha Auto Transport Corp—Control, 85 M.C.C. 731, 736

(1960) cited in Wulfson, supra.

As Mr. Dobronski states in his atfidavit, Applicant regrets this oversight on
its part. Applicant did not mean to tlout or ignore the Board or its statutory or
regulatory provisions. Applicant’s original failure to seek a continuance in control
exemption was due to the lack of counsel tamiliar with Surface Transportation
Board law and procedures. Dobronski at V.S. at 2. Its more recent (2009 through
2011) fatlure to seek approval was due in part to its perceived need for compliance
with the Michigan Liquor Control Commission license requirements that apply
because ADBF operates a dinner train on which alcoholic beverages are served.

Since ADBF holds a liquor license, approval of any change in shareholders is



required by the Michigan Liquor Control Commission (*MLCC”). The approval
process at the MLCC is slow and cumbersome and can take well more than a year.
Perhaps wrongly, ADBF proceeded very cautiously in connection with STB
common control approval during the pendency of both liquor control proceedings
and threats of litigation by Mr. Pape for fear of taking improper action. Dobronski
V.S. at 3-4.

The Board cites the unsworn allegations of Dale Pape as a basis for finding
sutficient controversy to reject the NOE. But the substance of his comments are
irrelevant on the issue of common control approval for non class I railroad
applicants under 49 U.S.C. 11323-4. ADBF responds to Mr. Pape’s assertion that
ncither he nor Ms. Osment either consented to or knew of the NOE by noting that
neither ot these parties exercise any control over ADBF or its subsidiaries.
Dobronski V.S. at 1, 2. and 6. As a general matter. the Board lacks the jurisdiction

to hear or resolve contractual or commercial disputes. Canadian Pacific Limited,

Et Al-Purchase And Trackage Rights-Delaware & Hudson Railway Company, 7

1.C.C.2d 95, 1990 ICC Lexis 321 at 48, note 25 (ICC 1990)(""It would be
inappropriate for this agency to interpose itself among the parties in what is
essentially a private contractual dispute.”). The Board’s March 4 decision
rejecting the NOE as false and misleading gives as a basis for its action the

assertion that one petitioner did not support the filing and was not even aware of it.



But those are the sort of intracorporate squabbles that are outside the Board’s

regulatory jurisdiction. New York New Jersev Rail LLC and New York Cross

Harbor Railroad Terminal Corp. Corporate Family Transaction Exemption, FD

34813, STB served December 8, 2006 (rejected protestants’ assertion that
transaction filing contained false and misleading information because of
applicants’ failure to disclose in an exemption filing stock ownership disputes

between shareholders) and Trimax Holdings, Inc.—Corporate Family Transaction

Exemption—Allegheny Valley Railroad Company and Southwest Pennsylvania

Railroad Company. FD 33413 (STB served Sept. 15, 2000} STB rejected claims

that the exemption tiling was false and misleading because it failed to disclose
conflicting ownership claims and related litigation or certain matters involving
corporate control).

In any cvent neither Mr. Pape nor Ms. Osment are in any position to exercise
control over ADBF or its subsidiaries. Dobronski V.S. at 1, 2 and 6. Therefore
Applicant did not require their consent to file the NOE and does not require their
consent to file this Application. The legal standard for determining whether or not
a party subject to the Board’s jurisdiction can exercise control over another is a

flexible one based upon the facts of each case. Rochester Telephone v. United

States, 307 U.S. 125 (1939). As the former Interstate Commerce Commission has

held. control is the power or authority to manage, direct, superintend. restrict,



regulate, govern. administer, or oversee. In short. it is the power to manage the

day to day affairs of the entity assertedly controlled. Declaratory Order—

Control—Rio Grande Industries, Inc.. FD 31243, ICC slip op. served Aug. 25,

1988 at 3-5 (a 20% sharcholder with a veto power over certain major decisions
held not to control carrier). Accordingly, the fact that Mr. Pape owns only 7.1% of
ADBF’s stock and is no longer a company employee clearly indicates that he does
not exercise any control. Dobronski V.S. at I, 2, and 6. Applicant was and is free
to seek authorization for continuance in control regardless of their consent or lack
thereof. And to the extent that his unverified comments raise issues such as safety
and precmption of local laws, these matters are irrelevant to the issue of approval
of common control of several class 111 short line railroads under 49 U.S.C. 11323-
24,

Although ADBF believes the Board’s role here is strictly limited by statute
to the anticompetitive impacts of this transaction,” ADBF wants the Board to find
that there is a substantial public interest justification for approval of this
application. In that regard. Mr. Dobronski’s statement identifies the steps that his
management has undertaken to make ADBF a safe and productive member of the
short line railroad community. He notes that during his management of the

railroad. ADBF has substantially increased the number of shippers, carloadings,

? Railroad safety is regulated by the Federal Railroad Administration.
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and revenues on ADBF itself (as opposed to JAIL). It has invested substantial
sums (approximately $2.5 million in track and signal upgrades) and raised the track
condition and track speeds and has additional work planned for the future. Finally,
ADBF has received numerous awards for track safety and marketing achievements.
Dobronski 7-8.

Lastly the Board in a footnote in the March 4 decision questions the identity

of the applicant parties in that proceeding and the Jackson & Lansing Control

procceding. As discussed earlier, ADBF has deleted its individual shareholders as
parties to this application insofar as they do not, to the best of Applicant’s
knowledge and belief, own or control any other railroads subject to the Board's
jurisdiction. Dobronski V.S.at2. ADBEF is agreeable to amending this
application to add them as parties should the Board so instruct.

CONCLUSION

Applicant ADBF prays that the Board grant this application tor ADBF to
continue in control of CHS. DCON. and LIRR and enter an order approving the

transaction proposed as required by 49 U.S.C. 11323-4.



Respectfully submitted,
Q‘E(;n ISQT—l'effﬁeE
John D. Heftner. PLLC
1750 K Street, N.W.

Suite 200

Washington, D.C. 20006

(202) 296-3333

Counsel for Petitioner

Dated: April 18, 2011
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VERIFIED STATEMENT OF MARK W. DOBRONSKI

Staze of Michigan )
IS8,

Cotnty of Wavne )

My onwmz is Marl Dobroashi. and [ am the President of the Adrian &
Blissticld Rail Roac Company (ADBF) and s several ~subswharics. swhich
include Charloue Southern Rairoad Company (CHSY Detroat Connecting
Raihiead Cormpany (DCON), Lapeer Industrial Railroad Company (LIRR,
and Jackson & Lansing Railroad Company JAIT )L My business address s
25233 N Excoutive Drive, Westland, M1 4XISS-1071. 1 am sunmilling this
Coritied statement in supnart of and as an explanation of maiters addressed
in the attached upplication for common control approval by ADBF oi cach
of 1> short 'ine railroad subsidiaries.

[want to begin my statement by telling the Board a hutle about the
history and business of the ADBI. then how T eame w be involved wuith the
company, Tollowed by an explanation (but nol an excuse) for ADBF ™«
Lardmuess in <cek.ng common control approval. amd Hrally @ Hitle abow the
difiendties i dealing with a dissidens shareholder, Dale R, Pape.

ADBE waz founded in Fehruary 1991 as a cluss 1H short Hine railroad

10 lease arnd operate an approxinuucy 20 miles of railroad Iine owned by the
State of Michigan i T enawee County. Michigan. Operating primartiy
hYetween the namesake citics of Adrian and Blissfield. ADBT assumed
ongrtions formeriy served by the Lenawee County Railway, Three of s
or.ginal shareholders were Dale R, Pape.” Arthur W. Sngle. and [rwin
Howard smiih, zach halding a 25 percent equity pasttion in the company.
he fourth (25%5) shureholder would perrodically change over tme. Nesther
Ferrovia LLC. the company that my tamily contrais, nor I were imvolved

ADBF is ulsu the parent compuny of Tecumsen ¥ranch Connecting Rrihowd
Company (TCBY). which is no longer an operating ralroud conpany.

Suurcholder D Osment was Tormer]y married to Dale Pape and eventne’hy
doquinad on il o7 hs shares
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ADBF s carlv vears of operation. 1 first became mvolved with ADRBF in
October 2002 as its corporate Secretary. | became President in July 2003,
Terrovia LLC acguired an terest i ADBE in 2008, Tt ultimately acquired
30% of ADBF's stock. Currently, Mr. Single and Mr. Smith own another
35.7% berween them. To the best of ny knowledge., he cur-ent sharcholder
owns o coidrolling interest tn any other :ailroad(s) subject 1o the Board's
rurisdiction,

Betwoon 2999 and 2000, ADBF acquired 3 addiional small mailroad
lines from Grané Trunk Western Railway Incorporated; one line cuch in
Charlotte (the Charlotte Spur which would Tater be named the Charlote
Southern Ra:broad Comparyh. Detroit fthe Dequindre Line which would
lazer be numed the Detroit Cornecting Ratroad Companyy. and 1 apeer (the
Lapzer Spus wluch would later be numed the Lapeer Industnai Ralroad
Company ). M chigan. These accuisitions were each separatefy approved y
tne Bowd., ADBF alse sought und obiamed an axemption from the STB w0
vermit o o purchase its track and night of wny from e Michigan
Depariment of Transportation.

12 s may understanding that the company’s former attorey and general
volneer Kerneth Bisdort, now deceased. recommended that ADBF spinot?
cach ol Ihese acquisilions o newly created corporate subsidianes, CIHS.
DCON. and LIRR. e then incorporaied these enuties and oblained STR
acdgulsition esemptions,  Although there 15 evidence in the corporate liles
that Vir. Jizdort was atterapting 1o create a parent corporation or holding
compuny o own and control cach of the railroad line subsidiares, he never
did g0 for reazons which are unclear. Alse Mr. Bisdort vus not sulficienthy
conversant with the LC.C. Termumation A\ct and the Board’s rezulatinns
thereunder Lo realize that he needed to oblzin Aot/ [emphasis supplied] STB
axemptions covering the acawisition of these rarl Tnes and the common
contrei by enther ADBF or the new entity ol these carriers.

It was not wrtil the Fall of 2009 when [ enyuged new counsel 1o secure
“belated”™ Board approval of ADBE's acquisition of the nonabandoned
partion of the TBCR that I learned that STB approval for the “common
conirel” o1 these three ADBF subsidiaries (plus TBURY had never been
obtamed. Uuti that pomt in time, this officer and the otlier directors, were
ofthe beliet and understanding that ary and all necessary approvals from the
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STB had been obtamed by atorney Kenneth Bisdorf back in 1999-20400
when the tailroad Sines weie first acquired.

Since approximately 2005, ADBF has been planning to restructure 11s
corporate enlines such that there would be a parent holdmgioperating
corapany over ADBI and each of the other railroad carriers. with cach being
a stand-alene. whollv-owned subsichary of the parent holdimgroperating
company. A cousiderable amount of “clean-up™ waork had to be done 10 the
corporate reconds for cach ot the subsidiary corporat.ons, orce the directors
found that Mr. Bisdorf s 1ecordkeeping in his role as corporate attorney ang
corporate secretarv was deficient.

That aside, Tworld note that, al no ume, has ADBE concealed the fac
of 1 cesren conrol” ol 1s subsidianes, Further. moreview:ng the
arpronals given by othe STR for ADRF's acquisitions of the Charloiwe.
Detroit and Lapeer tines. it would seem apparent o the unirained indiv iduat
hat the “comimon control” had been disciosed by ADBE. This fact woighes
Acunily in e present ADBE management incorrectly concluding that all
necessaty NTB aporovals had been ebtamed and had been in enistence since
the 1999-2000) lineg acguisitions,

Given ke Board's 2009, decision, the ADBF board decided that this
would be the best tme. and the most jucicious use of the Board's limited
resunrees, 1o create e parentholding company and to obtain the “conumon
control” approvai alt at one time and with one liling. rather than raultiple
tlings over ¢ perisd of tme. Towards that end. a majoriyy of ADBE's
shareholders ouk preliminary corporate action at the February 15, 2010
meeting o awhorize these activities. Unfortunately. dissident sharehoider
Dale R, Pure vociterously voted against the proposal. and then commenced
maiing repatieive threats of lawsuils agamst ADBE and its directors.,

Anolper complicating tuctor deluying ADBF’s efforts to sech promypr
repgiatory anorovel s the compliunce with the Michigan Liquor Control
Conmnission License reguirements that apply because ADBE operates a
dinmer train or which alcoholic beverages are served. Simce ADBE holds a
b hicease, approval of any change 1 shareholders is reguired by the
wichigan Liquor Cortrol Commission ("MLCC”), The approval process ai
the MLCC s slow and cumbersome and can take well more than a vear.
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Perhaps wrongly, ADBFE proceeded very cautiously in connection with STH
cominon control anproval Jdurmg the pendency ol both liquor control
proceedings and threats of lingation by Mr. Pape.

Ar abour this same time. Nortolk Southern Railway Company
approdached ADBFE abuut its interest in Jeasing and operating NS™ rail fine
between Jack~on and Lansme. Michigon, Durmg the ensuing months, |
becamie heaviby involved o negouations with NS in what became the
Jackson & Lansmg (JATLL) rait fime as well as dealing wath numerous threats
of Ltgation raised by Mr. Pape and the day-lo-day task of running a sma’l
company. Again, in late 20000 ADBF was atlempling 1o move forward with
the corporate restructermyg with a parent holding corporation. This was
deomed the one step that needed to be completed i order o proceed with
*he “commen control™ filing nefore the STB. Towards thar end. another
noutee of a sharciohder mecting o be held on Feoruary 24, 2011 to seek
sharchoder approvai ol” a corporate restructuring that would create &
mcentPoldng company over all of the railroad subsidiaries.

A~ ADBT was geliing ready to lile is notice of exemption Jor
commoe coatrol o FIY Yo, 33253, Yicka Western Rarlroad Corpany. a car
stovuge custonmer of ADBFE. subminted a fdling o Pebruary 17, 20075,
reginding the “camnon contrl™ fiting wiich had been overlooned and
Jdelaved. ADBL responded by making the {iling immediately | rather thun
wainng furher to seck the approval tor the parent hoiding corporation 1o
coatrol the subsidiary railvoads m the same filing. This step will be twken in
a futare 518 fihng once the current matter 1s resolved.

115 avtomate that. bemng the President of ADBFE. “the buck stops
Lere.™ With my resources and attentions being diverted to defending agains;
the nuwemerous threats of lawsuits bemng raised by Mr. Pape, and with me
bemg heavily wmvolved in the negotiations with NS over tac JAH. hne, |
unimentionally allowed the matter of the “common cont-ol™ fiiing 1o take a
lower priority and sit. For this. I ant embarrassed and siscercly apologize
the Bourd,

Betore addressng some of Vr, Pape’s allegations, 1 think it would be
dsetul for me w tell the Board a hitle about the curtent status or the ADBF
and irs subsidiarics and the reasons for the instant transacuon. To begin nn
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counsel advises me that transactions involving the acquisision of or
conlmuange 1 control are governed by 49 1.S.C. 11323-4. He also adviscs
that where a conmrol transacnon does not involve class |yl carriers. the
Roard muese approve the transaction unless it finds that (1) as a result of the
transaction, here 18 Dikely 10 be substantial lessening of competitinn,
creation of a mmonapoly. or restraint of trade in freight surface transportation
in any region of the (Inited States; and (2) the anticompetitive effects of the
tresaction oulweigh the public interest in meeting signmiicant transporiation
needs. 10 assessing transactons subyeet 10 § 11324d). he siyvs the Board's
privnary fucus is on whether there would be adverse conrpetitive impacss that
are both Dhkelv and suhstantial.  If so. 1t also considers whether the
antcompentive impacts would outweigh the trunsporiation benefits or could
be m ugeted throcgh conditions.

ADBL and s subsidiary ruilvouds are small businesses in the truest
sense,  ADBE s submiting with this application a map depicting cll of its
sussidiaries including the newly tormed JAIL, Combined. these raliroads
aperate only 76 miles o1 tack. While I consider the total carloadings and
aperaling revenues o be propretary inlormation, 1 note that the annual
revenues for all ol our companies combined 1> less than the S5 mill.an
threshold the Bozrd utilizes for certain types ol short line ransactions, Tt
alls weli below the Board’s uppermost limit lor categorizing a rail carricr as
a clags H short tne. [ should rote that no shippers have oppused the FAIL
iease and aperalion of NS Jackson-Lansing linc, 1 doubt that any shinpers
will appear i opposinen here. 10 almost goes without saying shat o small
compan suc’t as ADBE or any of its subsidiarics lack the ahiiity to lessen
compelition, create a monepoly, or restrain trade n any region ol the
country, Jet alone a small region in southern Michigan,

ADBE onginally undertook its year 2000 spinoffs™ 1o nsuiate ADBF
from any s abiliies that might result from the activities of its subsidiaries.
ADBE row seehs (und should have sought back then) conunon control
aporoval to permit ADBEF {o perform the sort of centralized office and
management functions that can be performed more elficiently and cheaply
by one entity for a series uf entities than would be the case if each subsidiary
aad to undertake that work for itseif.  These activities include such matters
a5 boolkeeping and accounting, oblaimng loans and tfinancing, personnel
and adminestrative iunchions, centralized purchasmg, common usv o7 oflice
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cquipment and communications equipment. and so forth.

Because the Board cites Dale Pape’s comments in opposition as one
basis for requiring ADBF to submit a more complcete filing, [ recl compelled
ta respond to his allegations  In that regard, | have read, and am familiar,
will the Tetler filed by Pape with the Board on Febraary 18, 20011, Since
corporate disputes are nuudters outside the 8STBs jurisdiction and are not
relevant to the issue of commen control approval of railroads. [ will merely
cree o fow matters that rebul the truthfulness of his asservons,

Dazle Pape was formerly a director, officer, and employvee o ADBF,
bl was relieved ot these posttions for reasons that are not relevant o this
applicanion. e remans a manoenty shareholder and uses his position 10 tn
e interfere with the company’s operations.

As aoted above. ADBE held its annual shareholder meeting on
February 240 261 1 not surprisingly: Dale Pape appeared at the mecting and
vored agams: the proposal to create a parent ho.ding corporation.  Sice
Pape represents @ smali mimmority position. the proposal was passed by a
supcrtgority of the other ADBF shareholders. Once the new parent eniivy
has been formed. ADBEF will make another filing with the S 1B tor approy ¢l
ol the new parent entiry to control ADBL and the other subsidiary rmlroad

rail Corriery.

Mr. Pape alleges in his letter, at page 1. that ~... ADBFEF is werely
fabncating an excuse for its own failure to tollow the Board’s instruct:on
issued, aver o vear ago. on October 23, 2009" refative to filing the
cxermprion for common control which resulied 1 the instunt docket matter.
M, Pape knows full well the past difficulties which ADBE expenienced in
upecting sharcholder miormation on its hiquor hcense 1ssued by the
Michigan Liquen Control Commuission. as well as the obsirictionmst behavig
which Mr. Pupe engaged m when ADBF attempted to update its license,
much like that he :s engagmg in betore the STB in this matter,

Mr. Pape alleges in lus tiling that ADBF has engaged in presenting
fulse and misleading information to the STB at footote 3 of page 2 of our
filing where ADBF siates that “Petinoners de not believe that rail labor’s
position has any merit.”  Mr. Pape fads to eaplain how ADBE's opinien
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stutement is talse and misleading. Mr. Pape then goes on to complain about
4 7i-car train which was handled by ADBUL in January 2010, and attaches a
newspaper article which appeared in the local Adrian newspaper on Januory
[=, 2010 prior to the train being run complaining about crossings which
allegediy would be blocked for 2 hours or more. Although the article talks
abuut a press scease issued by ADBIL ADBF issued no such press releasc.
Further. trom the outset, ADBE management had anticipated that crossing
b ockages would vecur over a meximum of 30 minures. Mr. Pape is being
less than candid with the STB. Attached 12 an article which appeared 1 the
local Adnan wewspaper the neat day which reported that the 71-car tran
took about 15 minutes to clear crossings. See Attachment 1. kven Mr,
Pape 1s guoted w this article.  As the newspaper article at Anachmen? 1
estahlishes, My, Pape has been untruthiul with the STB when he representail
to tne STB thae e crossing was blocked for two hours.

In poiit of tuct, while Dale Pape was sull in the employ of ADBF. he
wis responsibie tor the planning o the 7S-car unit grain trains being brougln
to ADBF. 1t was Mr. Pape who originelly ceveloped the operating plun
whica ADBY crews carried out on January H4. 2010 when the first 71-car
wrr erarn raun arnived. Since ther, ADBF has handled several more large
wnt erin rains. alb without any salety incident, On one of these oceasions.
Mo Pape was observed stalhing ADBE employees, videoteping the tram,
and shening a bright spothight m the eves of the train ¢rew

Since my being appointed President of ADBFEF v 2002, and without
tehing mito account our recen: acquisiiion of the JAIL line. ADBF has
substantially grown. 'he number ol shippers located ulong our hines has
increased. Our carloads handled have mcreased by almost 300 percent. and
our tevenues have correspondingly increased by approsimately 260 peicent,
Frony 2004 through 2010, ADBF nvested over $0.5 million. or
approaimately S30.000 per mile. in track maintenance; and, anoiher Sl
million m signal upgardes. Our ADBF hine in [L.enawee County has been
upgraded from being primarily FRA cxcepted track 10 FRA Class 1 track.

Asoo siee my heing appoeinted President of ADBF, ADBT has won
the oresngious Amercan Short Line and Regional Railroad Associanon
tTASLRRA™) Jake Award for Safety cach year from 2003 through 2010,
melustve. ADBE will be receiving the ASIRRA 2001 Iake Award for
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Safety next month at the ASCRRAs annual com ention,

fn June 2010, ar its 2010 Apnual Short Line Meeting, Norfolk
Soutnern Corporation bestowed its Business Thitianve Award - Platinum
Award upon ADBF for its mcrcasc of over 1,000 carloads.

Perhaps the greatest honor which could be bestowed upon ADM3F
occured m October 2011, when Norfolk Seuthern Railway leased what ix
ww hnown as the JAIL line 10 ADBE. The recent history of the N§°
Lansme Secondary line had been piagued by a dramatic Jdecrease w rad
ralfic related to the closure of several large automotive plants and the
geveral Micmgun cconemic recession. Despite the recessional patlor whick
seetns 10 be haagmny over Michigan, ADBT sees sthstant:ui opportanity o
erows the rail tralTic on the JALL line. ADBFE. through its JAIL subsidiary. is
busily putting 1o place an extensive track maintenance program to upgrade
existing JAIL crackage from Cluss 1w Class 2, which program will he
impicnented when winter weather has {inally departed.  JAIL marketing
persarnel have been meeting with both existing and porcnual customers and
are wlentitving udditional rail fratfic opportunities.  JAIL s presently in
regotiviors wih one receivag customer which portends an immediate 30
peteent ierease o annual carloads handled.

With thus application and my supporting statement. ADBL believes
that it fas “set the record straight™ as o why ADBF has had so nuch trouble
seehing appreval for what sheuld be a very rouline matter.  ADBF
apoiogizes to the Board for any inconvenience it may have caused and
predges w o abide tully with all Board policies and regulations now and m the
futae,
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Mark W, Dobronski
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VERIFICATION

Srate of VMichigan )
1 85,
Caunfy of Wayne )

Murke W. Dobronski, being duly sworn according to law, herebv
deposes and states that he holds the position of President with each of
Adnion & Biasstield Rail Read Company. Charlotte Southem Railroad
Company,  Deweit Conpecting Ratlroad  Company, | apeer  Indusurial
Radroad  Conpeny, and  Jacksen & Tansmg Railroad Company s
authorized 1o make this Verification. has read the foregoing Verified
Suviement of Mark W, Dobronski, and knows the acts asserted therein are
rue sund necarate as stated, to the best of his knowledge, information, and

hohie!l,

CF em v A A IR :“;'"'::;--?rh-“.z oy L.-’T.
Mark W, Dobronski

Subsenbed o und sworn 1o before me, 2@ Notary Public, on this _
day o Apnl, 2011

r-

LA A e A T
Sandra J. Clarke ©

Notary Pubhe, State ot Michigun
County of Lenawee

Acting in Wayne County

My Commission Ixpires. 11723720106
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Report: 71-car train took about 15 minutes to clear crossings

By Bob Wheaton

Daily Telegram
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ADRIAN, Mich — An Adrian & Bhssfield Rail Road Company official said today that Wednesday's movement of a 71-car train
through the city of Adrian went smoothly.

* It took about 15 minutes for the train to move clear of railroad crossings — less than the 30 minutes that had been predicted, said
Mark Dobronski, president of the company.

City officials were upset about the length of the crossing delays, with City Administrator Dane Nelson saying it created public safety
. concerns. The train blocked numerous crossings just north of Beecher Street, including those at Main and Winter streets.

Dobronski said the railroad was prepared to stop the train and let emergency vehicles through if necessary.
He said the train was expected to leave the city sometime after dark tonight, but that the crossing delays shouldn't be nearly as long

as the two-hour delays city officials said they were expecting. It's possible that half the train cars will leave before tonight, Dobronski
said.

Dale Pape, a former Adrian & Blissficld Rail Road official, also criticized the railroad’s decision to move such a large train through he
city. Dobronski characterized Pape as a disgruntled former employee.

Copyright 2010 The Daily Telegramm Some rights reserved
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Law OFFICES

JOoHN D. HEFFNER, PLIL.C
1750 K STREET, N.W.
SuITE 200
WASHINGTON, D.C. 20006
Pa: (202) 296-3333
Fax: (202) 296-3939

April 18.201]

Ms. Cynthia T. Brown

Chief. Section of Administration
Office of Proceedings

Surface Transportation Board
Washington. D.C. 20423-0001

RE: Finance Docket No. 35498, Adrian & Blissfield
Rail Road Company — Continuance- in-Control--Charlotte
Southern Railroad Company, Detroit Connecting Railroad
Company, and Lapeer Industrial Railroad Company

Dear Ms. Brown:

[ am counsel for Adrian & Blissfield Rail Road Company (“ADBF"} in
connection with the above-referenced transaction. | am familiar with the
Application of ADBF for Surface Transportation Board (“Board”) approval of
ADBI s continuance in control of Charlotte Southern Railroad Company, Detroit
Connecting Railroad Company, and Lapeer Industrial Railroad Company.

I am of the opinion that the transaction described in the Application meets
the requirements of Taw and will be legally authorized and valid if approved by the
Board.

Vary truly vours,

g%é{f(—-/‘\
D. Heffher

10

www.heffnerlaw.com j-heffner@verizon.net
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VERIFICATION

State of Michigan )
)ss
County of Wayne )

Mark W. Dobronski, being duly sworn, states that he is President of the
Adrian & Blissfield Rail Road Company; that he is duly authorized to sign, verify,
and file the foregoing Application and the exhibits thereto on behalf of Adrian &
Blissfield Rail Road Company; and that such matters as are set forth therein are

true and correct to the best of his knowledge, information and belief.

M% DGJM

Mark W. Dobronski

Subscribed gnd swo before me this/zfdhay of April 2011.

; ‘
Notary Public

My Commission expires:

BARBAFRA 4. LASATER
Notary Public, State of Michigan
County of Lenawee
My Commission Expires Dec 21, 2013

Acting in the County of _ajay M€ |




